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Dear Secretary:

We are the attorneys for Fifth Third Bank, which has made a loan to RMW Ventures, LLC,
which leases railroad assets to three railroads: C&NC Railroad Corporation, Maumee & Western

Railroad Corporation and Wabash Central Railroad Corporation. I have enclosed please find an
original and one copy/counterpart of the documents described below, to be recorded pursuant to
Section 11303 of Title 49 of the U.S. Code. These documents are notarized in compliance with Ohio

law.

The documents are:

I A Loan and Security Agreement, a primary document dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Borrower:

RMW Ventures. LLC. Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112

Lender:

The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Loan and Security
Agreement between Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263 and RMW
Ventures. LL.C. Suite A. 205 North Capitol Avenue, Corydon, Indiana 47112 dated February 27, 1998,
and covering all business assets. including all equipment, general intangibles, inventory, rolling stock,
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10. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvements thereon located in Wayne
County, Indiana.

ﬁ{ A mortgage prepared under Ohio Revised Code Section 1701.66, a primary document
dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

M A short summary of the document to appear in the index follows: A mortgage between RMW
Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112 and Fifth Third Bank,
38 Fountain Square Plaza, Cincinnati, Ohio 45263 dated February 27, 1998 and covering all business
assets, including all equipment, general intangibles, inventory, rolling stock, locomotives, accounts
receivables, contract rights, etc. Included in the property covered by the aforesaid document are
railroad cars, locomotives and other rolling stock intended for use related to interstate commerce, or
interests therein, owned by RMW Ventures, LLC at the date of said document or thereafter acquired
by it or its successors as owners of the lines of railway covered by the document.

N
12. A mortgage prepared under Ohio Revised Code Section 1701.66, a primary document
dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:
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MORTGAGE
(under Revised Code § 1701.66)

KNOW ALL MEN BY THESE PRESENTS, that RMW Ventures, LLC an
Indiana limited liability company having its principal office and place of business at 205 North
Capitol Avenue, Suite A, Corydon, Indiana 47112, as mortgagor ("Debtor"), for good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, does
hereby GRANT, BARGAIN, SELL, MORTGAGE and CONVEY to THE FIFTH THIRD
BANK, 38 Fountain Square Plaza, Cincinnati, Ohio 45263 ("Mortgagee") it successors and
assigns forever, the property described in Exhibit A attached hereto and made a part hereof (all,
collectively, the "Mortgaged Property"), said Mortgaged Property being the same property in
which a security interest is granted by Debtor and provided for in the Loan and Security
Agreement of even date by and between Debtor and Mortgagee and an Open-End Mortgage and
Security Agreement of even date from Debtor to Mortgagee (collectively, the "Security
Agreement"), copies of which are on file with Mortgagee;

TO HAVE AND TO HOLD the Mortgaged Property, together with all privileges
and appurtenances thereunto belonging, to the Mortgagee, its successors and assigns, forever;

And Debtor, for itself and its successors and assigns, does hereby covenant with
the Mortgagee, its successors and assigns, as set forth in the Security Agreement;

And the Debtor hereby further covenants that it will keep and maintain all
covenants, warranties, payments, obligations and performances as provided in the Security
Agreement;

PROVIDED ALWAYS, and this Mortgage is upon this condition, that if Debtor
shall pay and perform the indebtedness and obligations referred to in the Security Agreement and
shall fully keep, do, and perform all the conditions and agreements to be kept, done, and
performed by it pursuant to the provisions of the Security Agreement and this Mortgage;

THEN THIS MORTGAGE SHALL BE VOID, otherwise to remain in full force
and virtue in law and equity forever.

This Mortgage is tendered for recording under Section 1701.66 of the Ohio
Revised Code.

IN WITNESS WHEREOF, the said RMW Ventures, LLC, Debtor, has caused
this Mortgage to be executed by its duly authorized officer this 27th day of February, 1998.
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Signed and acknowledged RMW VENTURES, LLC
in the presence of:

4225 g Rl e By: MUJ»M

Speri'cer Wendelin

Its: Managing-Member /Nanages

STATE OF OHIO :
. SS
COUNTY OF HAMILTON

The foregoing instrument was acknowledged before me this 27th day of February,
1998, by Spencer Wendelin, the Managing Member of RMW Ventures, LLC, on behalf of the

company.
Notary Pu%;% é
- NM..,_'@‘-
Fay ‘ggffé}:: KIVIBERLY ANN WORTHING
i %%;X aﬁ% i g i Notary Public, State of Ohio
L RN 4 ‘o § My Commi L
This instrument was prepared by: %, 'E; Qi 4~ Y ‘ssion Expires

*
T AR

Gerald F. O’Connell, Jr., Esq.
Graydon, Head & Ritchey
1900 Fifth Third Center

511 Walnut Street

Cincinnati, Ohio 45202

(513) 621-6464
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EXHIBIT A

Debtor: Mortgagee:
RMW VENTURES, LLC THE FIFTH THIRD BANK
205 North Capitol Avenue, Suite A 38 Fountain Square Plaza
Corydon, Indiana 47112 Cincinnati, Ohio 45263
WHETHER NOW OWNED OR EXISTING OR HEREAFTER ARISING OR
ACQUIRED:
(a) the following rolling stock:
Locomotive # Description
Leased Items:
Rail Cars
Leased Items:

(b) All proceeds of all of the foregoing.

0COG\93606_1



Defiance Line .
Defiance County, Ohlo

Maumee & Western Rallroad Corporation
All those strips, pieces or parcels of land situate, lying and being in the East Half
and Southwest Quarter of Section 36 and the Southeast Quarter of Section 385,
Township 5 North, Rangs 5 East; the North Half of Section 2, the East Half and
Southwest Quarter of Section 3, the Northwest Quarter of Section 10, the North
Half and Southwest Quartar of Section 9, the South Half of Secticn §, the
Northwest Quarter of Section 17, and Section 18, Township 4 North, Range 5
East; the Southeast Quarter of Section 13, the North Half of Section 24, the East
Half and Southwest Quarter of Section 23, the North Half of Section 26, the East
Half and Southwest Quarter of Section 27, the South Half of Section 28, the
Northwest Quarter of Section 33, the North Half and Southwest Quarter of
Section 32, and the East Half and Southwest Quarter of Section 31, Township 4
North, Range 4 East; and the Southeast Quarter of Section 36, Township 4 North,
Range 3 East; all lying in Defiance County, Ohio, being that pertion of the right of
way for Norfolk and Western Railway Company’s main track as it runs between
Liberty Center, Ohio and Woodburn, Indiana, bounded on the east by the common
line berwesn Henry County and Defiance County, Ohio, said line betng the east
line of said Section 36, Township 5 North, Rangs 5 East, and also crossing said
original centerline of main track at Railroad Valuation Station 2212+39.6, more or
less, and bounded on the west by the common line betwean Defiance County and
Paulding County, Ohuo, said line being the south line of said Section 36, Township
4 North, Range 3 East, and also crossing said original centerline of main track at
Railroad Valuation Station 2967+80, more or less, containing 175 acres of jand,
more or less, and being located substantially as shown on Drawing Number RD-
$7-0021-R1 (Sheets 8 through 15, inclusive, of 23), dated July 25, 1997, revised
September 23, 1997, artached hereto and made a part hereof.

LESS AND EXCEPT any portion of the abave described property previously
conveyed to unnamed parties.



Maumee & Western Railroad Corporation

Defiance Line .
Paulding County, Ohio

All those strips, piscas or parcels of land situate, lying and being tn the North Half
of Section 1, the North Half and Southwest Quarter of Section 2, the East Haif
and Southwest Quartar of Section 3, the South Half of Section 4, the North Half
of Section 9, the North Half and Southwest Quarter of Section 8, and the East
Half and Southwest Quarter of Section 7, Township 53 North, Range 3 East; the
Southeast Quarter of Section 12, the North Half of Section 13, the North Half and
Southwest Quarter of Section 14, the North Half of Section 13, the Southeast
Quarter of Section 16, the North Half of Section 21, the North Half and
Southwest Quarter of Section 24, the North Half of Section 23, the North Half
and Southwest Quarter of Section 26, the South Half of Section 27, the Southeast
Quarter of Section 28, the North Half of Section 33, and the East Half and
Southwest Quarter of Section 32, Township 3 North, Range 1 East; the West
Half of Section 3, the South Half of Section 6, and the Northwest Quartar of
Section 7, Township 2 North, Range 1 East, all lying in Paulding County, Ohio,
being that portion of the right of way for Norfolk and Western Railway Company’s
main track as it runs betwezn Liberty Center, Ohio and Woodburn, Indiana,
bounded on the east by the common line betwesn Defiance County and Paulding
County, Ohio, said line being the north line of said Section 1, Township 3 North,
Range 4 East, and also crossing said original centerline of main track at Railroad
Valuation Station 2967+80, more or less, and bounded on the west by the
common line berwesn the states of Indiana and Ohio, said line crossing said
original centerfine of main track at Railroad Valuation Station 3985+81, more or
less, containing 233 acres of land, mare or less, and being located substantially as
shown on Drawing Number RD-97-0041-R1 (Shests 15 through 21, inclusive, of
23), dated July 23, 1997, revised September 23, 1997, attached hereto and made a

part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.



Maumee & western Railroad Corporation
Defiance Line

Henry County, Ohio

All those strips, pieces or parcels of land situate, lying and being in the West Half
of Section 30, Township 6 North, Range 8 East; the South Half of Section 25, the
Nerthwest Quarter of Secuon 36, the North Half and Southwest Quarter of
Section 35, and the South Half of Section 34, Township 6 North, Range 7 East;
the Northwest Quarter of Section 3, the North Half and Southwest Quarter of
Section 4, the South Half of Section 5, the Northwest Quarter of Section 8, and
Section 7, Township 5 North, Range 7 East; the Southeast Quarter of Section 12,
the North Half of Section 13, the South Half and Northeast Quarter of Section 14,
the Northwest Quarter of Section 23, the North Half and Southwest Quarter of
Secton 22, the South Half of Section 21, the Northwest Quarter of Secton 28, the
North Half and Southwest Quarter of Section 29, the South Half of Section 30,
and the North Half of Section 31, Township S North, Range 6 East; all lying in
Henry County, Ohig, being that portion of the right of way for Norfolk and
Western Railway Company's main track as it runs between Liberty Center, Ohio
and Woodburn, Indiana, bounded on the east by a line perpendicular to the original
centerline of said main track at Railroad Valuation Station 1463+79 (Railroad
Milepost Location T-28.00), and bounded on the west by the common line
between Henry County and Defiance County, Ohio, said line being the west line of
Secton 31, Township S North, Range 6 East, and also crossing said original
centeriine of main track at Railroad Valuation Station 2212+39.6, more or less,
containing 175 acres of land, more or less, and being located substantially as
shown on Drawing Number RD-97-0041-R1 (Shests 1 through 8, inclusive, of
23), dated July 23, 1997, revised September 23, 1997, artached hersto and made a

part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.
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EXHIBIT A

to Mortgage

Debtor/Borrower hereby grants Secured Party a security interest in all of the following
Collateral now owned or hereafter acquired or arising:

(a) ACCOUNTS: all accounts, contract rights, instruments, documents, chattel paper,
and all obligations in any form arising out of the sale or lease of goods or the rendition of services
by Debtor; all guaranties, letters of credit and other security for any of the above; all merchandise
returned to or reclaimed by Debtor; and all books and records (including computer programs, tapes
and data processing software) evidencing an interest in or relating to the above.

(b) INVENTORY: any and all goods, supplies, wares, merchandise and other tangible
personal property, including raw materials, work in process, supplies and components, and finished
goods, whether held for sale or lease, or furnished or to be furnished under any contract for service,
and also including products of and accessions to inventory, packing and shipping materials, and all
documents of title, whether negotiable or non-negotiable, representing any of the foregoing.

(c)  EQUIPMENT: All machinery, machine tools, equipment, fixtures, office equipment,
furniture, furnishings, motors, motor vehicles, tools, dies, parts, jigs, goods (including, without
limitation, each of the items of equipment set forth on any schedule attached hereto), and all
. attachments, accessories, accessions, replacements, substitutions, additions and improvements
thereto, and all supplies used or useful in connection therewith.

. (d)  GENERAL INTANGIBLES: all general intangibles, choses in action, causes of
action, all other obligations or indebtedness owed to Debtor from any source whatsoever, and all
other intangible personal property of every kind and nature (other than Accounts) including without
limitation patents, trademarks, trade names, service marks, copyrights and applications for any of
the above, and goodwill, trade secrets, licenses, franchises, rights under agreements, tax refund
claims, and all books and records including all computer programs, disks, tapes, printouts, customer
lists, credit files and other business and financial records, and the equipment containing any such
information.

(e) all proceeds and products of Collateral and all additions and accessions to,
replacements of, insurance or condemnation proceeds of, and documents covering Collateral, all tort
or other claims arising our of damage or destruction of Collateral, all property received wholly or
partly in trade or exchange for Collateral, all leases of collateral and all rents, revenues, issues,

ALDD\82029_2 -1-



profits and proceeds arising from the sale, lease, license, encumbrance, collection, or any other
temporary or permanent disposition, of the Collateral or any interest therein.

® all instruments, documents, securities, money or other property, owned by Debtor or
in which Debtor has an interest, which now or hereafter are at any time in the possession or control
of Secured Party or in transit by mail or carrier to or in the possession of any third party acting on
behalf of Secured Party, without regard to whether Secured Party received the same in pledge, for
safekeeping, as agent for collection or transmission or otherwise or whether Secured Party had
conditionally released the same, and any deposit accounts of Debtor with Secured Party, including
all demand, time, savings, passbook or other accounts.

(g)  All machinery and equipment listed in Schedule “I'"", consisting of the locomotives;
the rail car fleet; the rubber tire equipment; the M/W On-Track equipment; all maintenance tools;
all radio equipment and inventory and all other machinery, equipment, tools, (including hand tools),
inventory, and other items normally kept or used in connection with the operation of each or all of
the Lines and specifically including all switch and other keys, locks or other entry or control devices
related to any of the physical assets or operations of these lines whether or not specifically listed in
Schedule "I".

(h)  Connersville Line - All of the real operating property, improvements and
appurtenances comprising the line of railroad generally running from and between Connersville (at
or near Mile Post 0.0 of that line) to Beesons (M.P. 0.05.1) (specifically, that line of railroad
acquired by the Debtor under deed from R. Franklin Unger, as Trustee, dated 2/27/98 and recerded
in the Fayette County, Indiana Recorder’s Office as Instrument Number and Wayne
County, Indiana Recorder’s Office as Instrument Number ), including all roadbed,
main tracks, sidings, spurs, depots, yards, storage and parking areas, connecting tracks, bridges,
culverts, buildings, structures, communication and signal facilities, which are appurtenant to and
used in the operation of this railroad line (the “Appurtenant Facilities™) and all real operating
property underlying this line as right-of-way, and all other real operating property of Indiana Hi-Rail
Corporation which is contiguous, adjacent to or otherwise related to this line of railroad, whether part
of the right-of-way or not.

All of Borrower’s right, title and interest in the Agreement with Norfolk and Western
Railway Company dated December 18, 1997, subject to the approval of Norfolk and Western
Railway Company and all associated agreements, including but not limited to the “Assignment
Agreement” dated February 11, 1991 and the associated interchange agreements with Conrail, dated
November 1, 1991 and with Norfolk Southern, dated June 15, 1989. The said Lease Option
Agreement and associated agreements all covering that line of railroad from and between Beesons
(at or near Mile Post CB 4.8, more or less of that line) to New Castle, Indiana (at or near Mile Post
25.6, more or less (Thomburg Street)), including all Appurtenant Facilities to this railroad line,
specifically including, but not limited to, all such track situated at or between New Castle and
Beesons, among those being the tracks now or formerly known as the “Beesons Storage Tracks” and
the “New Castle Industrial Track” or “New Castle Switch Lead” (the latter being the remaining
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portion of the former Norfolk & Western branch between New Castle and Rushville, Indiana
(approximately M.P. 0.0 to 1.82, more or less of that line).

Q) Defiance (Maumee) Line - All of the real operating property improvements and
appurtenances on or about the line of railroad generally running from and between Liberty Center,
Ohio (at or near M.P. 27.4, more or less, of that line) and to Woodburn, Indiana (at or near M.P.
77.8, more or less, of that line), being approximately 50.4 miles in length, all Appurtenant Facilities
to this railroad line, and all other real operating property which Debtor now owns or will (as a result
of the exercise of its option with Norfolk & Western) own or control which is contiguous, adjacent
to or otherwise related to his line of railroad, whether part of the right-of-way of railroad or not. All
real operating property shown on any of the Valuation Maps (reference) which is now or was
formerly owned by the Norfolk & Western, Wabash Railroad, Norfolk Southern, Pocahontas Land
Company or any predecessor, affiliated or subsidiary company of any of them pertaining to this
railroad line. In addition, access to and control of other tracks necessary to effect connection to and
interchange with the CSX Railroad at Defiance, Ohio and the Norfolk Southern at Woodburn,
Indiana, and the easement to real property at or near Liberty Center, Ohio (approximate M.P. 30.3
plus or minus) acquired by Indiana Hi-Rail Corporation from Milton Overmier and Beverly A.
Overmier in the Township of Liberty, Henry County, Ohio and dated February 28, 1991, for the
purpose of construction of connecting/interchange trace between this Defiance Line and the track
now owned and operated by the Grand Trunk Western Railroad a subsidiary of Canadian National
Railways at or near the same location, and the perpetual “mutual use” of that tract of the above-
mentioned Norfolk Southern Defiance line between M.P. 77.8 and 78.7 of that line, including the
exclusive rights to provide all freight service to all customers at, along, adjacent to or otherwise
serviceable from this stretch of track, being the same as included at item 2.c in an Agreed Entry and
Stipulation in the matter of in Re: Sagamore National Corporation and Indiana Hi-Rail Corporation
between the Trustee and Norfolk Southern Corporation entered with the United States Bankruptcy
Court, Southern District of Indiana, Indianapolis Division in Case No. [P94-08502-RLB-11.

)] Bluffton (St. Mary) Line - All of the real operating property, improvements and
appurtenances on or about the line of railroad generally running from and between Craigville,
Indiana (at or near M.P. 117.8 or that line) and to Van Buren, Indiana (at or near Mile Post 144.2 of
that line), being approximately 26.4 miles in length, including al Appurtenant Facilities to this
railroad line; and all other real property which Debtor now owns or will (as a result of the exercise
of its option with Norfolk & Western) own or control which is contiguous, adjacent to or otherwise
related to the operation of this railroad line, whether part of the operating right-of-way or not. All
property shown in Schedule "II" and including perpetual trackage rights over that portion of the
Norfolk Southern’s line in Bluffton (approximately M.P. 123.0 to 123.8) currently or formerly
known as the Norfolk Southern New Castle District line between New Castle, and Ft. Wayne,
Indiana, and the transfer of access to or control of other tracks necessary to effect connection to and
interchange with the Norfolk Southern at Bluffton and at Van Buren, Indiana.

(k)  All tenements, hereditaments, privileges, appurtenances and easements belonging or
in any way appertaining to the real operating property comprising the Lines;
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M All crossing agreements, leases; licenses; wire, pipe, and other rental or usage
agreements and contracts providing rights to third parties pertaining to the Lines, all of which shall
be assigned to Borrower at Closing;

(m)  All of Borrower’s right, title and interest in the trade fixtures whether semi or
permanently affixed or installed equipment which is customarily kept, used or stored on, along,
under, or upon the right-of-way or adjacent property and used in the operation of the Lines.

(n)  All office fixtures, equipment, machines, furnishings and computer hardware,
software, diskettes, tapes and other computer media containing any data or record storage relating
to any or all of the Lines, together with all programs, installed or not, data bases and all related object
and source codes, manuals and guides, whether listed in Schedule "I" or not.

(0)  All of Borrower’s right, title and interest in and to the freight operating franchises for
the Lines, whether such franchises are currently held by Seller or by any related entity, including
assignment of all rights and interests in any interchange agreements, trackage rights, joint facility
agreements, side track agreements and all other related operating agreements or arrangements
relating to any of the Lines (the “Operating Agreements™). A list of which is attached hereto as
Schedule "III". Borrower shall assume all tariffs; exempt quotations; transportation contracts;
officially published station lists; equipment lists; divisional agreements or related intercarrier
agreements concerning revenues, freight claims or per deim or other car billing or repair matters; and
all other associated agreements of whatever type associated with the operation of any or all of the
Lines. Borrower agrees to support Borrower’s assumption of all such agreements and arrangements
before any regulatory or administrative agency with jurisdiction over such assignment or transfer and
shall use its best efforts to obtain third party approval, if necessary for such transfers or assignments.

(p)  All of Borrower’s right, title and interest in its equipment leases (including the car
lease agreement for twelve (12) 80” double door, high cube auto parts box cars currently assigned
to the “Ford pool” based at Connersville, Indiana, and including the lease of Locomotive 365),
agreements (including all crossing agreements), all governmental authority, licenses and permits
(including environmental permits), necessary and/or related to the operation of the Lines or of the
other Assets, whether such leases, contracts (including contracts of carriage), agreements, licenses
and permits where in the name of the Borrower or in the names of officers or agents of the Borrower,
all of which shall be assigned to Borrower at Closing (the “Assigned Agreement™). A complete list
of the Assigned Agreements is attached hereto as Schedule "IV"'.

(@  The originals and all known copies of all books and records, contracts, leases,
crossing or license agreements relating to the management, accounting, operation or customer
marketing of the Lines, including all customer files and lists, customer prospect lists and files, order
books, order files, credit histories for each customer, supplier lists and other supplier information,
purchasing records, invoices, all software and associated licensing agreements, all regardless of
whether kept in paper, electronic or other media form. Seller shall use its best efforts to have all
such contracts and agreements, leases or license agreements assigned and the originals of the same
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delivered to Borrower at closing. In the event that any such agreements or contracts remain in the
possession of Norfolk Southern or any affiliated company at closing, Seller shall cooperate with and
assist Borrower to obtain the same from Norfolk Southern, using Seller’s best efforts.

(r) The originals (whether on sepia, mylar, acetate, paper or linen stock) and all known
copies of all engineering drawings, calculations, construction drawings and records any repair
drawings and records for any and all Appurtenant Facilities on or about any of the property to be
transferred to Borrower, regardless of its location on any of the Lines. Seller shall use its best efforts
to assure that all originals and known copies of all such drawings, calculations and records are
delivered to Borrower on or before closing. In the event that any such original drawing(s),
calculation(s) or record(s) remain in the possession of Norfolk Southern or any affiliated company
at closing, Borrower shall obtain the same from Norfolk Southern, using Borrower’s best efforts.

(s) The rights to use the telephone numbers used by the Borrower in the operation of the
lines.

® All deposits or prepayments on future services, demurrage, prepayment of freight or
switching, demurrage, detention or other similar charges, and including all pre-paid rents under any
lease, license, crossing or other similar agreements, or any other “customer payment whatsoever
under any of the agreements, contracts, leases, licenses contemplated herein to be transferred to
Borrower, including without limitation all such customer, lessee or license deposits and prepayments
made on or before the date of this Agreement.

(u)  All rents received or otherwise in the possession of Borrower for any lease, license,
crossing, easement or other similar agreement.

(v)  All maintenance and repair records of the Borrowers, including all contracts,
agreements, correspondence, records, invoices or other materials relating to the performance of any
such maintenance or repairs by any “outside” contractor or party or any supplier of any parts or
materials for such maintenance or repairs.
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SCHEDULE 1

LIST OF EQUIPMENT, ETC.
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LOCOMOTIVE ROSTFR

Unit No¥  Manufacturer/ HP.  Bullt - Status

Model
-1200 1200 1957 In SERVICE
%%% E;B 23-1200 1200 1955 In ServiICE
303 EMD GP-20 2000 1960 In service as No. 203

e

P

I1s Alco C-420 2000 1966 in service
325 Alco C~425 2500 166S In service
327 Alco C~425 2500 1966 0SS

) /332 Alco C-420 2000 1967  Inservice
334 Alco C-420 2000 1967 in service

3Ja2 . EMD GP-7U . 1500 1981-R ©OSS
343 EMD GP-7U 1500 1981-R ©OSS
v 344 D GP-7U 1500 1981-R Inservice

OKeR 2313 Emp §P-35 2500 conrui Blve

345 EMO GP-TU 1S00 1981-R Inservice
OHCR 32257 Emp 6P-3S 1800 Connmil Blue

371 EMD GP-35 2500 1965  Inservice

373 &0 GP-35 2500 1965 In service

442 Alca RSD-1S 2400 1958 In service

443 Alco RSD-1S 2400 - 1958 In service

R - Rebuild qate

Notes: Canntbalized for parts, stored as:

‘085S~ out-of—Secuice
4+— A1 unit L.0.s WA 0 x H Rc” pre fixes, except as N”“df

l
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REBVISED

LIST # 3
CAR_NUMBER ¥ CAR_TYPX COMMENT/STATIS
s02 CABOOSE friction bearing
GSoR a3 CABQOSE .
cso Rk 3504 CABOGSE
505 CABOQSE
910 OPEN HOPPER Kot w
. 911 OPEN HOPPER Kot ™
912 OPEN EQPPER Mot w
900 OPEN HOPPER KXoz W
904 OPEN HOPPER Mot W
960 GONDOLA Ko2w
961 GONDOLA Kot W
1003 FLAT
Sovu 359[7 80£Cu.( sh"'huqry
NW 527146 TOOL CAR/ M of W -Shhonary
WORK CABOOSE :
1501 50* BOXCAR * Bquipped w/bulkheads
68c00 60’ BOXCAR :
sfoo1 60° BOXCAR
66002 60’ BOXCAR

+ -qll with IHRe pre—fiyes unless ofhtrwise notfed



.0, Nxabar Rescxiption Medel/Status

MR92002 TANPER Nodel BJB

MR83003 BALLAST REGULATOR KERSHAW 26-1-12, 0SS

MR92003 LINER mMC~-AX, 0SS

(TMA #225%) SPERDER FAIRMONT, IGC 9063

NT39003 WEED SPRYAER UNIT AS-MADE, SNYDER INDS.,
truck mountable

.MV87001 TRACK MOBILE Nodel TH-7, ©OSS

033 -~ indicated out-of-service, not operational.



NALNTENANCE TOQLI (NOT HAND) :

ASSET 1D No, DESCRIPTION COMMENT /STATUS

NT8600QL HOTSEY . Cornersville, 0SS

KT87002 RAIL, SAN Model TKS168, 0SS

NT37003 RAIL DRILL , :

MT88001 RAIL Saw ) : RACINE MCGP.

MT39002 LOCOMOTIVE SANDER TOPPFER MYG.

MT89002 WEED 9PRY ONIT

XT890Q5 _ RAIL DRILL :

MTB39006 ELECTRIC WELDER LINCOLN, Model AC-2258

MT30002 GAS WELDER LINCULN, Mocdal WP225G?
. Ser. No. Al1172%10

(TMA ¢ 247) WEED WACKER STIHL, Model P3%66

(TMA # 246) LAWN TRACTOR/MOWER : SEARS/CRAFTSMAN Model

¥11* Cat. No. 1917.
284730, Ser. No.

031892003044
(TMA # 240) HYDRALLIC FLOOR JACK - Auto, orangs
(TMA # 238) BENCH GRINDER MAKITA Hodel 5080
(THA £ 237) GAS POWR’D CHAINSAW ROMELITE Model XL,

~ Ser. No. AN309079Q, 055

(TMA ¥ 226) BYDRALLIC PRESS/BREAX  30-Ton, CAROLINA,

Model CP10G, 25711
(THA # 138) ELE. PENCH GRINDER CENTRAL MACHINE
(Tad# 174) mTq2.00! P, Duby Locomohve Jacte Red , wheeled
Mote: OSS -~ out of service, not operational.

6lue, wheefed

- Dui‘]- Locopafie Jacht

Crwt-#113) MT 2002
| pode| AC-225-5 ,Gde §370 =09

Stefiswary BV Compesser

fAT 31001
TE 8900l Lacoln arc welder
. _ ) ,
(Twh +059) pcedfease voltege fester m.&e-( 5340, EV-3 |9
(Tmk>193) re-a) frg
(Tm-99) re -t frog
(TH-# 181) part Washes Lo
(m##330) Locops e Saitr Ble wf Re
ﬂ'*-’-"n) Loeo M'}M a«cess wosk Y!.'./hw
iy ’ ' Je) 917. 259752
" .
rek£21) - Gotpme WEE U osiras ey
(Tup 242) SHIhl Ges wead Warke- E s¢¢

me¥an Home [ife Chan Sew
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INOIANA HI-RAIL CORP.

RADIO INYENTORY
Radn
vehicie Radd WA SYDIY
VR 79GG2 42EFNG320<
VL 300Cs 4; AL6697
L 9400 30050056
VR 392CQ9 G8!A16877
VR 75004 41454607
VR 93GG3 a1A4i638
VR §2001 681A0808S
VL 90003 41A52321
VR 93002 G81AIT778
VR 93004 881A9788
Vi, 92008 30641387<
VL 92006 6é81A08366
VL 33002 309A 14802
VL 33001 681A00413
VH 73001 JOSA13742 |
VL 310C4 JO0SA:4882
Unassignec 30SA1431 4}
N 41A47505
° 41A39069
i 251417481
) 309414289
Shoo
Defiance varg Office  631A6650
Ueh{dr. Redeo com h Yeb
Qlney Yars OfTice No=
Conmnersviile Y2 office  No*
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P Ao

A\ A Twaarar Fila Pahd. .

(O L R S

(1) 5-Drawer File Cabinet

(2) Detks with overhead credenza

(2) Printer Stands

(1) Metal Storage Cabmet
(1) G6-Section Binder Starage’
(2) Anmm Chairs (swivel)
(1) Roiling File Bm

(2) 10Key Calcufators!

' (mewn

(3) Pentium PCs (Daktop) ‘

STORAGE ROOM . |
(2) 2-Drawer File Cabinets :
- (1) 2-Drawar File Safe Labmet
(1) Deak’ :
) 4-me=t1"daCablgetx :
(2) S-Drawer File Cabigets -
(1) Storage Cabmet

(5) Open Starage smlv;mgm:ns-

(1) Arm Cham (Swivel),

JDP OFFICE
‘(1) -Desk :
() AmChax (Swzvel)r !
(1) 2-Drawer File Cabmet
(4) Five-Drawes File Chbmeta
A1) PrnterStand

"GPB OFFICE P
'(3) 4-Drawer File Cathets
(1) * 2-Shelf Bookease =~
(2) 5-Shelf Bookcase ' :

(2) GuestChairs P

(1) Arm Chair (Swivel)

(1) Folding Table '

(1) Desk '

(1) Credenna .

) -SmanMetaannkzr

(1) Greese Board i

CONFERENCE RO(_)M ;
(1)- - Green Wooden Cabinct |

:(1) Folding Conferencé Table
(3) GreaseBoards :
(1) CofYoe Maker
(1) Reftigerator : :
(1) Open Shelf Storage Cabmet
(1) Microwave Oven | )

OUTSIDE STORAGE
(1) Desk -

ERUM

[32Y
\47

)]
O
M
@
¢y
(2)
M
(D
)
(1
@

(65-827-8615 T0

¢ 1)
HP Fex 110
Canon Faxphone BS50 —-
Copier: Savin 9180
Coptes Storage Cabinet
Desks
Printer Stand
5-Shelf Book Cases
3-Shelf Book Case
Open Shelving Storage Unit
Storage Cabinet
Dot Matrix Printer FX-288
Dot Matrix Printer FX-1050

JRO OFFICE

¢y
ey
)
M
e))
@
@
¢y

Bookshelf with lower cabinet
2-Shelf Bookcasw

Prmter Stand

Desk with Wing

2-Drawer File Cabmet
Credenza

Guest Chairs

Arm Chair Swivel

TAY OFFICFE

@
m
m
@
(N
(1)

5-Shelf Baakease
2-Shelf Bookcase
Polding Table
Guest Chairs

Desk

Arm Chair (Swivel)

RFU OFFICE

&)
0]
0y
)
M
9]
4]
®

4-Drawer File Cabinets
Bookshelf with lower cabinet
5-Shelf Boakcuse

Round Conference Table
Desk

Arm Chair (Swivel)

Guest Chatrs

Psinter Stand

RECEPTION AREA

@
@
@
@
N
1)
(1)

Mectal Desks

Printer Stauds

Guest Churrs
Secretarial Chairs
Typewriter Xerax 605
Postage Mcter (Rented)
Postage Scalc (Rented)

&(1) Small Magazine i.l:é

OTHER

&)

Telephone System  N)Ocstar

15136513836

P.

18
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Other:

1 PC 3610 Plotter
| Teledyde, prwterplather « model markc I (Tmd ¥22e) — Sovth dffice

SOFTWARE -

Ralicar Management Software In computer svstam and in stack disks In Accounting
area .

RIght Hand Man Software (In computer system and In Fax area)
Novell Network Software In computer system and In FAX area)
MASS0 Accounting Software (In computer system and in Accounting area)

H Set of TRES SOffFware

and 9 [l otk dFFe eyd-\”wt suplics, parts, Touls,
Fistuies fof offer-ie jsted .



SCHEDULE II

LEGAL DESCRIPTION

ALDD\82029_1



Wabash Central Railroad Corporation

Defiance Line

Huntington County, Indiana
All those strips, pieces or parcels of land situate, lying and being in Section 24,
Section 23, Section 22, Section 21, the South Half and Northeast Quarter of
Section 20, the Southeast Quarter of Section 19, and the North Half and
Southwest Quarter of Section 30, Township 26 North, Range 10 East; the
Southeast Quarter of Section 25, and the North Half and Southwest Quarter of
Section 36, Township 26 North, Range 9 East, Huntington County, Indiana, being
that portion of the right of way for Norfolk and Western Railway Company's main
track as it runs between Douglas, Ohio, and Van Buren, Indiana, bounded on the
east by the common linc between Wells County and Huntington County, Indiana,
said line crossing the original centerline of said main track at Railroad Valuaton
Station §990+10, more or less (approximate Milepost Location 132.4), and
bounded on the west by the common line berween Huntington County and Grant
County, Indiana, said line crossing said original centerline of main track at Railroad
Valuation Station 7417+82, more or less (approximate Milepost Location 140.5),
containing 70 acres of land, more or less, and being located substantially as shown
on Drawing Number RD-97-0039-R1 (Sheets 1 through 5, inclusive, of 5), dated
July 9, 1997, revised September 23, 1997, attached hereto and made a part hereof,



aumee & western Rallroad <corgeratich

Defiance Line

Henry County, Ohio

All those sifips, piecas or parcels of land situate, lylng and being in the West Half
of Section 30, Townstup & North, Rangs 8 Zast; the South Half of Section 23, the
Nerthwest Quartar of Secuon 34, the North Half and Southwest Quartar of
Secticn 35, and the South Half of Section 34, Township § North, Range 7 Eas;
the Narthwest Quarter of Section 3, the North Half and Southwest Quarter of
Section 4, the South Half of Seztion 3, the Northwest Quarter of Section 8, and
Section 7, Township S North, Range 7 East; the Southeast Quarter of Section 12,
the North Half of Section 13, the South Half and Northeast Quarter of Section 14,
the Northwest Quarter of Section 23, the North Half and Southwest Quarter of
Secton 22, the South Half of Section 21, the Northwest Quarter of Section 23, the
North Half and Southwest Quarter of Section 29, the South Half of Section 30,
and the North Half of Section 31, Township § North, Range 6 East; all lying in
Henry County, Ohig, being that portion of the right of way for Norfolk and
Western Railway Company's main track as it runs betwesn Liberty Center, Ohio
and Woodburn, Indiana, bounded on the east by a line perpendicular to the original
canterline of said main track at Railroad Valuation Station 1463+79 (Railroad
Milepost Location T-28.00), and bounded on the west by the common line
between Henry County and Defiance County, Qhio, said line being the west line of
Secuan 31, Township 5 North, Range 6 East, and also crossing said original
centerline of main track at Railroad Valuadon Station 2212+39.6, more or less,
containing 175 acres of land, more or less, and being located substandally as
shawn on Drawing Number RD-97-0041-R1 (Shests | through 8, inclusive, of
23), dated July 23, 1997, revised September 23, 1997, atrached hereto and made a

part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties. ‘



wabasn Central Railroad Corzoratian
Bluffton Line

Counry cf Wells, State of Indiana, to-wit:
PARCEL ONE

All those szips, pieces or parcels of land situats, lying and beng in the Southwest
Quarter of Secton 20, the Northwest Quarter of Seczion 30, and the South Falf of
Section 19, Township 27 North, Range 13 East; the West Half and Northeast
Quarter of Section 25, the South Half of Sectica 26, the Nerthwest Quarter of
Section 35, Section 34, and the South Half of Section 33, Township 27 North,
Range 12 East, Wells County, Indiana, being that portion of the right of way for
Norfolk and Westemn Railway Company's main track as it runs becween Douglas,
Ohio, and Van Buren, Indiana, bounded on the northeast by the easterly Ime, 25
extended, of that property described in 2 deed from Peter Hemick and Catherine
Herrick, his wife, to the Toledo, Delphos & Buriington Raiiway Company, dated
December 27, 1879, recorded in Deed Book 7, Page 447, Wells County, Indiana
Records; said easterly line, as extended, crossing the original centerline of said .
main teck a¢ Railroad Valuation Station 6215+32 (approximate Railroad Milepast
117.8) and bounded on the west by the easterfy right of way line for Norfolk and
Westen Railway Company’s main track (former The Lake Erie and Western
Railroad Comparny main track) as it runs betwesn Munde and Fort Wayne,
Indiana, said right of way line being 34.5 feet castwardly from, 2s measured normal
tg, the centeriine of last said main track, and crossing the centerfine of Norfolk and
Western Railway Campany’s main track as it runs betwesn Douglas, Ohie, and
Van Bureny, Indiana at Railroad Valuation Statian §452+52, more or Jess,
canuining 38 acres of land, more or less, and being located substandally as shown
on Drawing Number RD-37-0057-R1 (Sheezs | through 4, inclusive, of 4), dated
July 9, 1997, revised September 15, 1997, atnached herets and made a part hereof.

LESS AND EXCEPT any portion of the above described property previously
caaveyed to unnamed parties.

BARCEL TWO

All thase sTips, piecss or parcels of land situate, lying and being in the Southwest
Quarter of Section 4, the Southeast Quarter of Section 5, the North Half of
Secdan 8, the North Half and Southwest Quarter of Section 7, Township 26
Nacth, Range 12 East; the South Half of Setion 12, the Northwest Quarter of
Secdon 13, the North Half and Southwest Quarter of Secztian 14, the South Half
of Secdan 15, the Northwest Quarter of Section 22, the Narth Half of Section 21,
the North Half of Section 20, and the North Half of Section 19, Township 26 ’
North, Range 11 East, Wells Coumty, Indiana, being that parton of the right of
way for Norfolk and Western Railway Company's main mack as &t runs between
Douglas, Qhis, and Van Buren, Indiana, bounded on the east by a line normal to
the original centerline of said main track at Railroad Valuation Starion 6536+64
(Miicpos: Locarion 123.80) and bounded on the west by the common line between
Wells County and Huntington County, Indiana, said line crossing said eriginal
centerline of main track at Railroad Valuation Starion §990+10, more or less
(approximate Milepost Location 132.4), containing 126 acres of land, more or
less, and being located substantially as shown on Drawing Number RD-97-0038-
Rl (She=s | dwough 6, inclusive, of §), dated July 9, 1997, revised September 23,
1997, atached heres and made a part hereof

LESS AND EXCEPT any portion of the above described praperry previously
conveyed 10 unrnamed parties.



Lo IO dvaen

".u'abasn Central Railrzad
Bluffton Line
County of Grant, State cf Indiana, to-wit:

All those strips, pieces or parcels of land situate, lying and being in the East Half
and Saouthwest Quarter of Section 2, the Narthwest Quarter of Sextion 11, the
East Half and Southwest Quarter of Section 10, the Northwest Quarter of Section
15, and the Narth Half of Section 16, Township 25 North, Range 9 Zast, Grant
County, Indiana, being that portion of the right of way for Norfolk and Westam
Railway Company's main track as it runs between Douglas, Ohio, and Van Buren,
Indiana, bounded on the east by the common line berwesn Huntington County and
Grant County, Indiana, said line crossing the original centerline of said main track
at Railroad Valuation Station 7417+82, more or less (approximate Milepost
Laocadon 140.5), and bounded on the west by a line perpendicular to said original
centerline of main track at Railroad Valuation Station 7616+91 (Milepost Location
144.20), containing 39 acres of land, more or less, and being located substandally
as shown on Drawing Number RD-97-0040-R1 (She=ts 1 through 3, inclusive, of
3), dated July 9, 1997, revised September 23, 1957, attached hereto and made a

part hereof :



Maumee & Western Railrcad Corpeoratich

-

Defiance Line

Coungy of Allen, State of Indiana,

to-WAL:

All thase strips, piecas or parcels of land situate, lying and being in Fractional
Secaon Quarter, the Scuth Half of Section 15, the Northwest Quarter of Seczon
22, the Narth Half and Southwes: Quarter of Section 21, and the South Half of
Section 20, Townstup 31 North, Range 15 East, Allen County, Indiana; being that
porton of the night of way for Narfolk and Western Railway Company’s main
wack as it runs betwesen Liberty Center, Ohio and Woodburn, Indiana, bounded on
the east by the commaon line between the states of Indiana and Ohio, said line
crossing said original centerline of main track at Railroad Valuation Staticn
3985+81, more or less, being bounded on the west by a line perpendicular to said
orginal canterfine of main track at Railroad Valuation Station 4158+30 (Railroad
Milepost Location T-75.00), containing 40 acres of land, more or less, and being
located substantally as shown on Drawing Number RD-§7-0041-R1 (Sheets 22
and 23 of 23), dated July 23, 1997, revised September 23, 1557, attached hereto

and made 2 part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.



Defiance Line

Defiance County, Ohio . ..
Maumee & wWestern Railroad Corpeoration

All thase sirigs, piecss or parcels of land situate, lying and being in the East Hall
and Saouthwest Quartar af Section 36 and the Southeast Quartar of Sezuan 35,
Township 5 North, Rang= 5 East; the North Half of Sestion 2, the East Halfand
Southwest Quarter of Seztian 3, the Northwest Quarter of Sectien 10, the North
Half and Southwest Quartzr of Seztion 9, the South Half of Sezuon 8, the
Northwest Quarter of Section 17, and Section 18, Township 4 North, Range 3
East; the Southeast Quarter of Section 13, the North Half of Section 24, the East
Half and Southwest Quartsr of Section 23, the North Half of Section 25, the Zast
Half and Saquthwest Quarter of Section 27, the South Half of Seztion 28, the
Northwest Quartar of Section 335, the North Half and Southwest Quarter of
Section 32, and the East Half and Southwest Quartar of Section 31, Township 4
North, Range 4 East; and the Southeast Quarter of Section 36, Township 4 North,
Range 3 East; all lying in Defiance Caunty, Ohio, being that pertion of the right of
way for Norfolk and Western Railway Company’s main track as it runs betwesn
Liberty Center, Ohio and Woodbum, Indiana, bounded on the east by the common
line berwezn Henry County and Deflance County, Ohio, said line being the east
line of said Seztion 36, Township 5 North, Rangs § East, and also crossing said
original centeriine of main track at Railroad Valuation Station 2212+39.6, more or
less, and bounded on the west by the common line berwesn Deflance County and
Paulding Counry, Ohig, said line being the south line of said Section 36, Township
4 North, Range 3 East, and also crossing said original centerline of mam track at
Railroad Valuation Statdon 2967+80, more or less, containing 175 acres of land,
more or less, and being located substantially as shown on Drawing Number RD-
97-0041-R1 (Shests 8 through 13, inclusive, of 23), dated July 23, 1997, revised
September 23, 1997, artached hereto and made a part hersof.

LESS AND EXCEPT any portion of the above deseribed property praviously
canveyed to unnamed parties.



vaumee & western Railrzaa Jorpération

Defiance Line '
Paulding County, Ohlo

All those sirips, piaces or parcels ofland situare, fying and betng 1 the Norh Half
of Seczion |, the North Haif and Southwast Quarter of Seztion 2, the East Haif
and Southwest Quartar of Sectian 3, the South Half of Section 4, the North Half
of Section 9, the Narth Half and Southwest Quarzcr of Seztion 8, and the East
Half and Southwest Quarter of Section 7, Township 5 North, Range 5 Zast; the
Southeast Quarter of Section 12, the North Half of Seztion 135, the North Half and
Southwest Quartar of Section 14, the North Half of Sezuan 13, the Southeast
Quarter of Section 16, the North Half of Section 21, the North Half and
Southwest Quarter of Section 24, the North Half of Section 23, the Narth Half
and Southwest Quartar of Section 26, the South Half of Section 27, the Southeast
Quarter of Section 28, the Narth Half of Section 33, and the East Half aad
Southwest Quarter of Section 32, Townsiup 3 North, Range 1 East; the West
Half of Sectian 3, the South Half of Seztion 6, and the Northwest Quarter of
Section 7, Township 2 North, Range | East, all lying in Paulding County, Ohio,
being that partion of the right of way for Narfalk and Westem Railway Company’s
main track as it runs betwesn Liberty Centar, Ohic and Woodburn, Indiana,
bounded on the east by the comumon line betwesn Deflance County and Paulding
County, Ohio, said line being the narth line of said Section 1, Township 3 Narth,
Range 4 East, and alsa crossing said original canterline of main track at Railroad
Valuauon Station 2967+80, more or less, and bounded on the west by the
comunon line betweszn the states of Indiana and Ohjo, s2id Ene crossing said
original centerfine of main track at Railroad Valuation Station 39835+81, more or
less, cantaining 233 acres of land, mare or less, and being located substantdally as
shown on Drawing Number RD-97-0041-R1 (She=s 15 through 21, inclusive, of
23), dated July 23, 1997, revised Septamber 23, 1997, attached hereto and made a

part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties,



ALL THAT Ceram piece. smp or parcel of land, together with
tmack and apourtenances thereon. situated parly in the City of
Connertville, Fayette County, and partly in the Ciry of Beeson,
Wayne County, Suate of Indiaga, betng a portion of the nght of
way of railroad of Counsolidated Rail Corporation (formerly
Cleveland, Cincinnad, Chicago and Saint Louis Railway
Company) known as the White Water Running Tack. and
idendfied as Line Code 8345 in the rccords of the United States
Railway Association, being all that real property lying in, uader,
above and along, continuous to adjacent to that part of the Ralroad
lying berween the following two (2) described lines;

BEGINNING 1) a linc drawn at right angles to cenrer line station
3643+58, being the exisung lateral cut line between Indiana Hi-
Rail Corporation and Whitewater Valley Railroad Company M. P.
69= in Fayette County, Indiana and extending 2) to the line
dividing the Northwest quarter of the Northeast quarter and the
Southwest quarter of the Northeast quarter of Secuon 25, T1IN,
RI2E. Wayne County as indicated by “PS” on Grantor's Case Plan
Number §6391, Sheets | thraugh § which are incorporated in Deed
Record 04918, filed January 16, 1982, at boak Record 417, Page
321 in the in the Office of the Recorder of Fayette County, Indiana.

BEING partions of the same premises which George W. Betz. Jr.,
as gustee of the property of the Cleveland, Cincinnat, Chicago and
Saint Louis Railway Company, Debtwr, by Canveyance
Documents Number CCC&StL-CRC-RP-36, dated March 29,
1976 and recorded October 11,1978 in the Recorder's Office of
Fayette Councy, Indiana in Book 79 a¢ page 62 &c (Insgument
Number 107162); and by Conveyance Deocument Number
CCCALSIL-CRC-RP-61, dated March 29, 1976 and -scorded

October 25, 1976 in the Recorder's Office of Wayne County,
Indiana in Baok 400 at page 366&¢ (Insrument 7896): granted and
conveyed unto Consolhidated Rail Corporation.

SUBJECT. however, (o (1) whatever righes the Saare of Indiana,
Local Munictpalities and public may have to use any roads, sweets,
alleys or ways which may cross the hercinbefore described
premises; (2) any sweams or water ways passing under, over,
actoss or through the Acreinbefors described premises: and (3) ay
easements or agreements of record or otherwise affecting the land
hereby conveyed, and to the state of facts which a persomal
inspection or accurate survey would digclose, and to any pipes,
wires, poles, cables, culverts, drainage courses or systems and their
appurtcnances Qow existng Of remaining in, on, under, over,
across and chrough the herein conveyed premises, together with the
right to maintain, repair, renew, replace, use and remove the same.

EXCEPTING THEREFROM: Property herstofore conveyed @
Whitewater Valley Railroad Compamy, and Indiana Not-for-Profit
Corporation., by deed dated February 20, 1990 and recorded the

— day of at Deed Record . Page .

—_ in the Office of the Rccorder of Fayette County, and more
pamcular!y described as follows:

ALL THAT CERTAIN piece, suip or parcel of land, together
with wack and appurtenances therean, Sitwated partly m the Ciry of
Comersville, Fayente County, and pactly in the City of Beeson,
Wayne County, State of Indiana, being a porticn of the right of
way or railroad of Coumsolidated Rail Corporaton (Formesly
Cleveland, Cincinnati and Chicago & St. Lauis Railway Company)
known as the White Water Rumming Track, and identfied as Line
Cods 8345 in records of the United States Railway Associadon,
being all that real property lying in under, above, along, continucus
to and adjacent 10 that part of the Raikoad lying betwesn the
following two (2) described lines:

. BEGINNING 1) a ling drawn at right angles to center line

sation 3581+80, being the existing lateral cut line between
Consolidated Rail Corporation and Whitewatsr Valley Railroad
Compnay MP 67.9 in Fayette County, and exteading 2) o & line
drawn at right angles to center line station 3643+358. MP §9.0 in
Fayette County, IN.

RMW Ventures/Lower L.Onnt_"bV]_]_le
Fayette County, Indiana and
Wayne County, Indiana

CS&NC Railroad Corporation

Line
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1. Box car lease on Ford cars from GE and lease for 14 covered Hopper cars.

2. All railroad crossing agreements including but not limited to the Crossing Agreement
with CSX at Defiance, Ohio and the Crossing Agreement with the Indiana & Ohio Railroad

at Liberty Center, Ohio.
3. All leases, licenses or agreements with third parties.

4. Trackage Rights Agreement with the Whitewater River Valley Railroad and CSC at
Connersville, Indiana.

5. Joint Facilities Agreements and interlocking agreements for CSX at Defiance, Ohio
and the Indizna & Ohio Railroad at Liberty Center, Ohio.

6. Joint Facilities Agreement at Conpersville, Indiana.
7. All sidetrack agreements.

8. Transportation Contracts, including but not limited to, that of Coughlin Corporation.
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